After recording return to:

City of Somerville Law Department
Somerville City Hall

93 Highland Avenue, ™ Floor
Somerville, MA 02143

Attn: Eileen McGettigan, Esq.

RECORDING INFORMATION AREA

DEVELOPMENT COVENANT

This DEVELOPMENT COVENANT (this “Covenari) is made as of the day
of , 2017 (the “Effectivate) by and between th€ITY OF
SOMERVILLE (the “City’), a municipal corporation with an address of 9gttand
Avenue, Somerville, Massachusetts 02143, dNION SQUARE STATION ASSOCIATES
LLC (“USZ2’), a Delaware limited liability company with an dss of 31 Union Square,
Somerville, MA 02143.

BACKGROUND

WHEREAS, the residents of Somerville have workeeldéssly to advance their
common goals for the future growth and developnwnthe city as fully expressed in the
documentSomerVision, the city’s official comprehensive plan duly adegtby its Planning
Board and endorsed by its Board of Aldermen in IAR@12, through which the City aspires
to promote the common good and improve the qualfitjfe of all residents by enhancing and
expanding job creation, open space, housing deretapy and transportation;

WHEREAS, on November 19, 2012, the CommonwealtMa$sachusetts Department
of Housing and Community Development approved damirenewal plan (the “Revitalization
Plar) for the Union Square neighborhood (the “UniSguareAred) located in the City of
Somerville, County of Middlesex, Commonwealth of $dachusetts;

WHEREAS, the City authorized the issuance of $9iBian of bonds to implement
the Revitalization Plan and acquire certain prgpertthe Union Square Area for disposition
to and redevelopment by a Master Developer;

WHEREAS, on December 5, 2013, the Somerville Reldpwmeent Authority (“SRA)
issued a Request for Qualifications for a Mastevdbaper to carry out the redevelopment of
Blocks D1 — D7 (“Disposition Parcé)sidentified in the Revitalization Plan;

WHEREAS, at a meeting on June 26, 2014, the SRAdvonanimously to designate
US2 as the Master Developer of the Disposition &larc
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WHEREAS, in accordance with that certain Master &eper Designation Agreement
(the “MDDA") (the “MDDA"), by and between the SRA and US2, US2 curremitgnds to
develop one of the Dispositions Parcels, the apprately 185,895 square foot property
commonly known as the “D-2 Block” located in Uni&guare, as more particularly described
on Exhibit A attached hereto (the “Propéjtyas a mixed-use project to include, without
limitation, not less than 150,000 gross square fa&etcommercial office, research and
development space, retail, restaurant, and seedtablishments, approximately 400 residential
units (including at grade or above ground structysarking, sidewalks, driveways, plazas and
landscaping), in addition to construction of eletsenf the Massachusetts Bay Transportation
Authority (the “MBTA”) station to be located on the Property (the "“MBTAatiori) and
related improvements, construction of certain oppace, and the construction of all onsite
infrastructure necessary to support the operatfotme improvements located on the Property
(collectively, the “Projecy;

WHEREAS, the City entered into a Project ParticggnatAgreement with the MBTA
and Massachusetts Department of Transportation ellgethe City committed to make an
unprecedented $50,000,000 contribution (“CGaiX Contributior) to ensure the construction
of the Green Line Extension project, as hereinafedmed;

WHEREAS, US2 has incurred and will incur signifitacosts in designing and
developing the Project in a manner that, amongrdbeaefits, greatly increases the publicly
accessible open space in Union Square, enhancesssat¢o public transit through the
construction of the MBTA Station, provides for stamdial roadway and utility infrastructure
improvements benefiting the Union Square Area, arghtes improved pedestrian access to
Union Square;

WHEREAS, the Revitalization Plan contains varioesommendations, including the
creation of new infrastructure and relatively denséxed-use development, to guide future
development in the Union Square Area,;

WHEREAS, in May 2016 the Planning Board adopteceighiborhood plan which was
developed through a seventeen (17) month commdnien process (the “USQ
NeighborhoodPlar) for the area of the Union Square neighborhoogiaed in the USQ
Neighborhood Plan, which includes the Dispositi@ncels (the “Neighborhood Plan Afga

WHEREAS, as a follow up to the Revitalization Pland the USQ Neighborhood
Plan, the City is now considering permanent rezgritrat applies to the Disposition Parcels
and other parcels within a portion of the Neighlomdh Plan Area to create a Union Square
Overlay District (“USOD) for the Neighborhood Plan Area (the “USOIdning’) to achieve
goals and objectives including, encouraging the bes of the Union Square Area physically,
economically, environmentally and socially whileoproting the best interests of the residents
of the City;

WHEREAS, the Board of Aldermen has diligently conptated the opportunities and
challenges that new development will bring to Unfguare, exploring issues related to short
and long term fiscal impacts of development, evalgathe opportunity for zoning to guide
the development of vibrant civic spaces, qualityr@pen space, lively streetscapes, quality
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commercial and residential opportunities, and aerang approaches to minimizing the
displacement of small businesses and residentsiionUsquare;

WHEREAS, US2, as the SRA’s Master Developer, inted develop the other
Disposition Parcels in phases, and may developefmarm the USOD which are not
Disposition Parcels (“USODParceld), all in accordance with the goals of the Reviation
Plan and USOD Zoning (collectively, development spich other Disposition Parcels and
USOD Parcels shall be referred to herein as “FuRlnasey;

WHEREAS, US2 has submitted input on the USOD Zonamyd US2, as the future
holder of the fee in the Property, will benefitthe proposed USOD Zoning is adopted,
consistent with proper procedures and the goalsohjettives mentioned above;

WHEREAS, in conjunction with the USOD Zoning, USZshagreed to certain
undertakings and mitigation, which undertakings aritigation are directly related to specific
aspects and impacts of and public needs assoaatiedhe Project and Future Phases, subject
to the terms and conditions hereof, including, with limitation (i) the payment of certain
public benefit funds, including a contribution tawa the City's payment to the MBTA in
connection with the extension of the MBTA Greend.ito Union Square and construction of
the MBTA Station; (i) a payment to contribute tet City’s cost of offsite infrastructure
associated with the Project and Future Phasepthi{gi payment of community benefit funds;
and (iv) certain other agreements, all as morequéattly set forth herein;

WHEREAS, US2 has estimated that it has already nsagi@ficant investments in
public and community benefits, which include neigiitood planning costs, a local small
business assistance program, local arts and bssipesmotion or sponsorship, and the
establishment of a co-working space in Union Sqtiaaé serves as an employment activator;

WHEREAS, US2’s prior financial contributions, itgdiect Mitigation Contribution
under Article 15 of the Somerville Zoning Ordinandes proposed private construction of
elements necessary for MBTA station operations, isdunding commitments herein, are
provided in addition to the public and communitynefts that are required by the USOD
Zoning, which will result in a Union Square neighibmod with 20% inclusionary housing;
housing linkage payments; open space, including-gigality civic space; arts and creative
economy space; commercial development; transpontatemand management programs; new
vehicle and bike parking; new alleys, roadwaysewiks and public realm improvements that
will be open to the public; sustainable buildingarstards; and the mitigation and
redevelopment of environmentally challenged sites;

WHEREAS, this Covenant is intended to set forth uhelerstandings and agreements
of the parties with respect to the Property, thgjdet, Future Phases and other matters related
thereto; and

WHEREAS, it is the intention of the parties thatlede bound by the provisions of
this Covenant and that this Covenant be fully esdable by a court of competent jurisdiction
in accordance with its terms.
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NOW, THEREFORE, for good and valuable considerattbe receipt and sufficiency
of which is hereby acknowledged, US2, for itself§ successors and assigns and affiliated
entities, and the City covenant and agree as fallow

1. ContributionsFramework The parties hereto desire to outline a framework
contributions and public benefits to be provided W$2 in connection with the Project and
Future Phases, including, without limitation, USZisancial contribution to provide for
certain public and community benefits to the Cityg ats residents.

2. Public Benefits Payments

(@) Contribution Towards Green Line Extension US2 acknowledges that the
Project and Future Phases will derive substangaleht from the MBTA'’s project to extend
the Green Line to Union Square (the “GlPfoject), which benefits derive, in part, from the
location of the MBTA Station on a portion of theoPerty and the proximity of the new
MBTA Station to the Future Phases. Without in amy limiting US2’s obligations under the
MDDA, any superseding Master Land Disposition Agnent (“MLDA”) or related land
disposition agreement (whether executed by US2noaftiliate) entered into with the SRA,
and in addition to private construction of elemeatsthe D-2 Block necessary for MBTA
operations, US2 shall contribute funds in the anhooin $2.40 per gross square foot of
development of the Project and Future Phases tewde City's payment to the MBTA in
connection with the extension of the MBTA Greend.io Union Square, and construction of
the MBTA Station (the "GLX Contributiori). For purposes of calculating the GLX
Contribution, the square footage of structured ipgrikpermitted as a required part of the
Project and Future Phases shall be excluded. @é@dr square foot of the GLX Contribution
shall be adjusted annually by the change in CPinnétg on the date that is the earlier of: (i)
the date on which US2’s Coordinated Development BBaecial Permit (as defined in the
USOD Zoning) is approved by the City’s Planning Bb#or the Disposition Parcels and US2
has received a certificate from the Secretary oérgyn & Environmental Affairs of the
Commonwealth of Massachusetts evidencing the ssitdesompletion of the Massachusetts
Environmental Policy Act process for the Project(ig June 30, 2018 (the “CPAdjustment
Daté’), until the date on which the first fifty perce(®0%) of the GLX Contribution for the
applicable building is due and payable as here#nadescribed. Fifty percent (50%) of the
GLX Contribution shall be due and payable when Bwlding Inspector issues the first
building permit for each building that is part dfet Project or the Future Phases and the
remaining fifty percent (50%) shall be payable whién@ Building Inspector issues the
certificate of occupancy for each such building.eTportion of the GLX Contribution due
upon the issuance of the building permit as deedribove the shall be wired to the City in
immediately available federal funds within fifte€bb) days after no appeal to such permit is
filed, or if filed, is resolved to US2’s satisfamti. If due to the termination or cancellation of
the GLX Project the City receives any repaymentefund of any portion of the City GLX
Contribution paid by the City, the City shall retuto US2 from such repayment or refund a
corresponding proportional amount of the GLX Cdnitions made by US2 as of the date of
such repayment or refund. By way of example, & ity is refunded $5,000,000 of its
$50,000,000 City GLX Contribution due to terminatior cancellation of the GLX, which

EAST\1:36606395-1736606395.21



sum represents 10% of the total City GLX Contribafi US2 shall be refunded 10% of its
total GLX Contribution made as of the date of suetund.

(b) Contribution Towards Offsite Infrastructure Without in any way limiting
US2’'s obligations under the MDDA, MLDA or any raddt land disposition agreement
(whether executed by US2 or an affiliate) entensid with the SRA, US2 shall contribute
funds in the amount of $2.00 per gross square dbatevelopment of the Project and Future
Phases (the "OffsiténfrastructureContributiori) in order to defray the cost of certain offsite
infrastructure improvements to be made by the @itgupport the Project and Future Phases.
Such Offsite Infrastructure Contribution shall Ipeaddition to, and not in substitution of, any
payment required of US2 for Infiltration and Inflofil/l ) mitigation. Said I/l mitigation may
provide additional resources for resolving infrasture challenges in Union Square, consistent
with the City’s I/l policy. For purposes of calctitegy the Offsite Infrastructure Contribution,
the square footage of structured parking permitedh required part of the Project or Future
Phases shall be excluded. The fee per squareofathie Offsite Infrastructure Contribution
shall be adjusted annually by the change in CPinnégy on the CPI Adjustment Date until
the date on which the first fifty percent (50%)tbé Offsite Infrastructure Contribution for the
applicable building is due and payable as heranafescribed. Fifty percent (50%) of the
Offsite Infrastructure Contribution shall be duedgayable when the Building Inspector issues
the building permit for each building that is paftthe Project or the Future Phases and fifty
percent (50%) shall be due and payable when th&iBgi Inspector issues the certificate of
occupancy for each such building. The portionha Offsite Infrastructure Contribution due
upon the issuance of a building permit as descrédsave the shall be wired to the City in
immediately available federal funds within fifte€tb) days after no appeal to such permit is
filed, or if filed, is resolved to US2’s satisfamti. Notwithstanding the foregoing, the Offsite
Infrastructure Contribution may be made in kind wiole or in part if US2 constructs
necessary infrastructure or streetscape elememghi{wnay include streetscape improvements
within the area between the back of the street amd the property line (“Streetscapeed)
to support the Project or Future Phases); provitieshever, that the cost of construction of
such improvements shall be verified by an indepehdenstruction cost estimator agreed to
by the parties, and provided further that the sunthe in kind contributions and monetary
contributions shall, at minimum, equal the totafsid Infrastructure Contribution otherwise
due and payable for the Project or Future Phasetwibhstanding the foregoing, the Offsite
Infrastructure Contribution obligation for any past the Project or Future Phase shall be
deemed to have been met if all streetscape imprentsmset forth in the coordinated
development plan applicable to such Streetscapa Amea Project, Future Phase or part
thereof have been constructed in accordance with glan to the satisfaction of the City.
US2 may, at its election, opt to reimburse the Chty the cost of necessary offsite
infrastructure constructed by the City for the Bobjand Future Phases.

3. Community Benefits. Without in any way limiting US2’s obligations uerdthe
MDDA, MLDA, or any related land disposition agreemdwhether executed by US2 or an
affiliate) entered into with the SRA, US2 shall tidvute funds in the amount of $1.60 per
gross square foot of development of the ProjectFutdre Phases (the “CommunBgnefits
Contributiorf) in order to ensure that Union Square’s revitalian and redevelopment can
address additional community needs. For purpo$esalgulating the Community Benefits
Contribution, the square footage of structured iparikpermitted as a required part of the
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Project and Future Phases shall be excluded. &baepér square foot of the Community
Benefits Contribution shall be adjusted annuallytly change in CPI beginning on the CPI
Adjustment Date until the date on which the Buitdinspector issues the first building permit
for such building. The Community Benefits Contribuat shall be paid as follows:

(&  With respect to the first building that is part thie Project, one-third
(33.3%) of the Community Benefits Contribution $hzé deposited by US2 in escrow
with the City within fifteen (15) days following ¢hadoption of USOD Zoning by
favorable vote of the City's Board of Aldermen puast to an escrow agreement
between US2 and the City and shall be released &ach escrow to the City when the
Building Inspector issues the first building perrat such building; an additional one-
third (33.3%) shall be payable when the Buildingpector issues the first building
permit for such building; and the final one-thir@3(4%) shall be payable when the
Building Inspector issues the certificate of ocaupafor such building.

(b)  With respect to any other buildings that are pdrithee Project and
Future Phases, fifty percent (50%) of the CommumBignefits Contribution shall be
due and payable when the Building Inspector issbesfirst building permit for the
applicable building and fifty percent (50%) of t®mmunity Benefits Contribution
shall be payable when the Building Inspector issilnes certificate of occupancy for
each such Building.

The portion of the Community Benefits Contributigdlue upon the issuance of a
building permit as described above shall be wiethe City in immediately available federal
funds within fifteen (15) days after no appeal tls permit is filed, or if filed, is resolved to
US2's satisfaction. Such Community Benefits Cdmition shall be deposited into the
stabilization fund to be created for community deésedeveloper payments, to be disbursed
for purposes and in amounts determined by the CamtynBenefits Committee, as guided by
the Neighborhood Council, as hereinafter definew| approved by the Board of Aldermen.
Such purposes may include, but not be limited (0: fostering the creation of new jobs in
Somerville for Somerville residents; (i) maintaig and promoting local businesses with a
focus on minimizing displacement due to the devalept; (iii) creating multi-functional civic
spaces, (iy providing open technologies, connectivity, andigees to support a shared civic
innovation platform, (v) improving quality of lifey bolstering social capital and community
resilience; and (vi) preventing displacement of dowome people in Union Square resulting
from speculation and development.

4, Future PhaseContribution. Without in any way limiting US2’s obligations
under the MDDA, MLDA or any related land dispositi@greement (whether executed by
US2 or an affiliate) entered into with the SRA, US#all contribute funds in the amount of
$2.00 per gross square foot of development of aurButPhase (the “Futurd’hase
Contributiorf). The Future Phase Contribution shall be in &ddito, and not in substitution
of, any payment required of US2 for the GLX Conitibn, Offsite Infrastructure
Contribution, and/or Community Benefits Contributioequired hereunder. The City, in its
sole discretion, may allocate all or portions o€tred&uture Phase Contribution to the City’s
required GLX contribution, infrastructure, or commity benefits needs. For purposes of
calculating the Future Phase Contribution, the sf@i@otage of structured parking permitted
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as a required part of the Future Phase shall beigeat. The fee per square foot of the

Future Phase Contribution shall be adjusted annimglithe change in CPI beginning on the

CPI Adjustment Date until the date on which thstfiifty percent (50%) of the Future Phase
Contribution for such building is due and payaldehareinafter describe#ifty percent (50%)

of the Future Phase Contribution shall be due ayalge when the Building Inspector issues
the building permit for each building that is paift the applicable Future Phase and fifty

percent (50%) shall be due and payable when th&liBgi Inspector issues the certificate of

occupancy for each such building. The portionh&f Future Phase Contribution due upon the
issuance of a building permit as described abogestall be wired to the City in immediately

available federal funds within fifteen (15) dayseafno appeal to such permit is filed, or if

filed, is resolved to US2's satisfactioifhe Future Phase Contribution may be offset by
verified amounts previously paid by US2 to devetbp Union Square Neighborhood Plan,

and fund a local small business assistance prograwvided that the amount of such offset

shall not exceed $750,000.

5. Hiring of Somerville Residentsand Veterans When hiring workers for
available positions for the various constructioadés required to undertake the development
and construction of the Project, US2 shall institetontractor and subcontractors to use best
efforts to hire workers for those positions asda#: first, residents of the City of Somerville
who are qualified to perform the work to which teployment relates; second, veterans as
defined in M.G.L. c. 4, Section 7 et seq. who amalijed to perform the work to which the
employment relates; and third, if workers cannetdbtained in sufficient numbers from the
prior two categories, then to other qualified waskdJS2 will work cooperatively with public
service providers and community based organizationsupport of workforce development
efforts and local employment initiatives.

6. JobsLinkage As a commitment to the working residents of gineater Union
Square Area community, US2 agrees to pay a jolisdie fee of $1.40 per gross square foot
of commercial development for the Project, exclasaf the square footage of structured
parking permitted as a required part of the Projant such jobs linkage fee for the Project
shall be payable contemporaneously with the payneérdny housing linkage fee for the
Project as set forth in the Somerville Zoning Oatice. For Future Phases, US2 agrees to
pay the jobs linkage fee at the rate and withintiime frames established by any jobs linkage
ordinance that is adopted by the City’'s Board afiekinen (a “Job&inkage Ordinancé). If a
Jobs Linkage Ordinance is enacted that would applythe Project and would require
payments in excess of $1.40 per square foot foPttegect, then upon payment thereof, US2
shall be entitled to a credit against the FuturasehContribution otherwise due hereunder in
the amount of such excess.

7. CommunityBenefitsAgreementNegotiations US2 agrees to negotiate in good
faith a Community Benefits Agreement (“CBAwith the Union Square neighborhood council
or interim council, when such council has been dolyned and recognized in accordance
with the City’s Community Benefits Committee ordica to be promulgated by the City (the
“NeighborhoodCouncil). The CBA shall set forth the agreements of pagties thereto on
matters allowable under applicable law and notmitse included in USOD Zoning or in this
Covenant, which may include, but not be limited (ipfostering the creation of new jobs and
local hiring programs in Somerville; (i) maintaag and promoting local businesses with a
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focus on minimizing displacement due to the dewmlept; (iii) creating multi-functional
community spaces, (iv) providing open technolog@snectivity, and policies to support a
shared civic innovation platform; (v) improving djtxa of life by bolstering social capital and
community resilience; (vi) preventing displacementlow-income people in Union Square
resulting from speculation and development; and &ich other matters as the parties may
agree upon. The parties agree that if either USth@rmMeighborhood Council (by a majority
vote of its membership) reasonably believes thatather party is not negotiating the CBA in
good faith, then US2 or the Nelghborhood Councsl a@pllcable may request by written

m&y—mmedmtelyexe#eﬁemedﬁpu{ep@ﬂsrensseﬁeﬁkméeenen%zthat a medlatorbe

appointedto seekto resolvetheir disputein a prompt manner. Within ten (10) days after
receipt of such notice, the Mayor shall appoint a mediator reasonablyacceptableto both

parties.

8. UnencumberedevelopmentRights US2 represents, warrants and covenants
that the development rights provided in this Coveraae and will remain unencumbered, and
shall ensure that any mortgagee of record shabrslifiate the lien of its mortgage to any land
disposition agreement relating to the Project er Fature Phases and this Covenant.

9. Notice to Mortgageedf the City gives written notice to US2 of a dattaunder
this Covenant, the City simultaneously shall fumnie copy of such notice to each of the
mortgagees of record of the Property or Future &ha$ which the City has written notice. If
US2 has received notice from the City of a defanller this Covenant and such breach is not
cured by US2 before the expiration of the cureqakesget forth in Section 8 hereof, the holders
of record of mortgages and construction loan ages¢snon the Property or Future Phases
may, but shall not be obligated to, cure any sudadh upon giving written notice of their
intention to do so to the City within thirty (30aygk after such holder receives such notice of
breach, and shall thereupon proceed with diliggnosontinuously cure such breach.

10. Challengesto USOD Zoning If a lawsuit is filed by a third party challengin
the USOD Zoning, the City shall defend any sucheappand the City shall oppose such
lawsuit. US2 shall have the right to join the Citydefending and opposing the same and
pursuing a prompt judicial determination with respéo such a challenge to the USOD
Zoning. As long as US2 remains the SRA’s Mastevdlyper, US2 agrees to share in the
City’s costs of defending any third party challeigehe USOD Zoning.

11. Default/Cure With respect to US2’s obligations hereunder, $8all have (a)
ten (10) business days to cure any monetary defaritunder following receipt of written
notice from the City; and (b) thirty (30) days tare any non-monetary default following
receipt of written notice from the City, providelat if the default is of such a nature that it
cannot be cured with thirty (30) days, US2 shall @ in default if it has commenced to cure
such default hereunder within said thirty (30) dagriod and diligently and continuously
prosecutes such cure to completion, not to excaeztyn(90) days in the aggregate. A default
under this Covenant relating to the Project or FutBhases beyond any applicable cure
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periods shall be considered an event of defaulteuride MDDA, MLDA, and any land
disposition agreement applicable to the portiorthef Project or Future Phases with respect to
which such default has occurred. No default hereumdth respect to a particular portion of
the Project or Future Phase shall constitute auttef@th respect to any other portion of the
Project or Future Phase, except as otherwise prdviid the MLDA.

12. Disputes If a dispute arises concerning the performanceeibher party
hereunder, prior to resorting to court, the parfiest shall provide notice to the other and
shall meet and work in good faith either directlyvath the assistance of a mutually-agreed
third party to attempt to resolve their disputeaiprompt manner. If the dispute has not been
resolved as aforesaid within ninety (90) days sfiriception, either party shall be free to seek
a judicial remedy.

13. Notices Any notice hereunder shall be in writing and khed deemed duly
given if (a) mailed by certified or registered mabstage and registration charges prepaid, on
the third day after deposit in US Mail; (b) by owvigiht delivery service with receipt, on the
next business day after deposit with delivery s&wj or (c) by hand delivery on the day of
actual receipt, to the parties at the addressefibtbelow:

The City Somerville City Hall
93 Highland Avenue
Somerville, MA 02143
Attention: Mayor

and to: Somerville City Hall
93 Highland Avenue
Somerville, MA 02143
Attention: City Solicitor

us2 Union Square Station Associates LLC
31 Union Square
Somerville, MA 02143
Attention: Greg Karczewski

and to: Union Square Station Associates LLC
225 N. Columbus Drive, Suite 100
Chicago, IL 60601
Attention: Richard Stein and James Loewenberg

and to: DLA Piper LLP (US)
33 Arch Street, 26th Floor
Boston, MA 02110
Attention: John E. Rattigan, Jr., Esq.

Any address or name specified above may be chamgeawtice given to the addressee
by the other party in accordance with this Secti@n The inability to deliver notice because
of a changed address of which no notice was gigepravided above, or because of rejection
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or other refusal to accept any notice, shall berdekto be the receipt of the notice as of the
date of such inability to deliver or rejection @fusal to accept. Any notice to be given by any
party hereto may be given by counsel for such party

14.  Certificates Upon twenty (20) days written request from onetypahe other
party shall execute a certificate in form appragriéor recording with the Middlesex South
Registry of Deeds and filing with the Middlesex 8oRegistry District of the Land Court, as
applicable, addressed to such requesting partyoant¥ lender, title insurance company,
prospective purchaser, tenant or other intereséety,pconfirming that this Covenant is in full
force and effect (or, if not, that this Covenanst larminated), attaching a complete copy
thereof, and certifying that the requesting pastyni compliance with its obligations hereunder
or, if not, specifying the respects in which thguesting party is not in compliance or that
this Covenant has terminated, if applicable. Nughin this Section 14 shall be deemed to
give US2 the unilateral right to amend or termin#tes Covenant. Any amendment or
termination of this Covenant shall require the etien of an instrument by the City.

15.  Successorsand Assigns The provisions of this Covenant shall run witle th
Property and Future Phases and shall inure toehefi of and be binding upon US2 and the
City, and their respective successors and assighis.references to US2 shall include its
successors and assigns. This Covenant shall ndtdsi affect the independent powers of any
official, authority, agency or board of the Citycinding, without limitation, the Mayor, the
Board of Aldermen, the SRA, the Planning Board, Beard of Appeals, the Historic
Commission, the Conservation Commission and/oBihiéding Inspector.

16. RepresentationsWarrantiesand Covenants US2 hereby represents, warrants,
covenants and acknowledges to the City that (A) $S2 Delaware limited liability company
duly formed, validly existing and in good standiagder the laws of the State of Delaware;
(B) this Covenant constitutes a valid and legallpding obligation of US2, enforceable
against US2 in accordance with its terms; (C) meithhe execution, delivery or performance
of this Covenant nor compliance herewith conflieigh or will conflict with or results or will
result in a breach of or constitutes or will congé a default under (a) the charter documents
or operating agreement of US2, (b) any law or ardeq writ, injunction or decree of any
court or governmental authority applicable to US2(©) any agreement or instrument to
which US2 is a party by which it is bound; and (i) authorization, consent, or approval of
any governmental authority (including courts) igjueed for the execution and delivery by
US2 of this Covenant or the performance of itsgdilons hereunder.

17. Time of the Essenc&ll times set forth herein shall be of the esgenc

18. USOD Zoning This Covenant is contingent upon the adoptionhauit material
changes by favorable vote of the City’'s Board ofié&kmen by June 8, 2017 (the "USOD
Adoption Outside Date) of the USOD Zoning in the folio attached hereds Exhibit B
including amendments or supplements with modifarai substantially similar to those
recommended by the City’s Director of Planning &n#dw as set forth in_ExhibiC and
Exhibit D. If changes are made to Exhilidt other than those substantially similar to those
modifications outlined in_ExhibiC or Exhibit D prior to the Board vote and US2 determines
that such changes do not materially interfere wglplans for the Property, then, at the City’s
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request, US2 shall execute and deliver a certdi¢atthe City stating such fact prior to the
vote by the Board of Aldermen. If the Board hags so voted by the USOD Adoption
Outside Date, either party may terminate this Cawménby written notice to the other.
Nothing herein shall be deemed to create an olbigabn the part of the City or the
Somerville Board of Aldermen to adopt the USOD Zgnior any other zoning or general
ordinance or amendment thereto.

19. No Limitation on City’s Authority. Nothing contained in this Covenant shall in
any way negate, limit or restrict the SRA’s or @Gay’s jurisdiction and authority over this
Project or Future Phases, including, without lindta, jurisdiction under applicable provisions
of the Somerville Zoning Ordinance, the MDDA, MLDdr any land disposition agreement
relating to the Project or the Future Phases.

20. Effectivenessand Duration The obligations of US2 under this Covenant shall
become effective upon the date that is the lateodour of (i) the adoption of the USOD
Zoning in accordance with Section 18 above ortki@ full execution of the MLDAEXxcept as
provided in this Section 20 or otherwise in thisv@woant, this Covenant shall be enforceable
for the maximum period permitted by applicable law.

€)) If a third party timely commences legal proceediolsming invalidity
of the USOD Zoning and as a result of such procepthhe USOD Zoning is finally
adjudicated to be invalid by decision of a court agimpetent jurisdiction (and all
appeal periods with respect to such decision hayseld), then either party may
terminate this Covenant upon ten (10) days’ priatten notice to the other.

(b) Upon the full performance by US2 of all of its @ations hereunder,
the City shall, at US2’s request, deliver to US&tatement in a form appropriate for
recording with the Middlesex South Registry of Deeuhd filing with the Middlesex
South Registry District of the Land Court, as aqgdble, stating that all of the terms of
this Covenant have been satisfied and that thise@aw is of no further force and
effect.

21. Force Majeure The performance of US2’'s obligations hereunded dane
timeframes applicable to US2 hereunder shall dedaluring the continuance of any event of
force majeure. As used herein, force majeure shalin any cause beyond US2’s reasonable
control including, without limitation, (a) permitty and regulatory delays caused by public
authority or third parties, (b) litigation or adnstrative appeals, (c) strikes or labor shortages,
(d) shortages of materials not reasonably foredegéd) adverse weather conditions, (f) fire or
other casualty, or (g) other like cause; provideolhvever, that changes in market conditions
and the availability of financing shall not be deshiforce majeure for purposes hereof and
provided further that such event actually must heagsed the delay.

22. Termination In the event that this Covenant is subsequeriyninated in
accordance with its terms, US2, and the City eapieea promptly upon the request of the
other, to execute a Termination of this Covenansuch form as may be necessary for its
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recording with the Middlesex South Registry of De@ahd its filing with the Middlesex South
Registry District of the Land Court, as applicable

23.  CounterpartsThis Covenant may be executed in two or more wyparts, each
of which shall be deemed an original and all of ashhshall constitute one and the same
Covenant, binding upon the parties hereto, notwatiding that all of the parties may not be
signatories to the same counterpart.

24.  Governing Law This Agreement shall be governed by the lawshef t
Commonwealth of Massachusetts.

25.  Other ProjectsThe City agrees that this Covenant and the dmrtidns
expected to be paid hereunder are intended to jpleeddairly to all development projects in
the Neighborhood Plan Area, so that all such ptsjace contributing similarly toward the
City GLX Contribution, infrastructure improvemerdad other community benefits
contemplated hereunder. As part of reviewing amfiegtion for a Coordinated Development
Plan Special Permit under the USOD Zoning, the @gsees that its Director of Planning &
Zoning will recommend to the Planning Board thdusmn of the following language as a
condition to the Coordinated Development Plan Spdeermit in satisfaction of the
requirements of Section 6.7.5.C.6.c of the USODign

The issuance of a building permit for any development project permitted
pursuant to this Coordinated Development Plan Special Permit shall be
conditioned upon a letter of certification by the Director of Planning and
Zoning to the Superintendent of Inspectional Services stating that (i) the
applicant is a party to or otherwise subject to that certain Development
Covenant between Union Sguare Sation Associates LLC and the City of
Somerville dated , as amended, and (ii) the applicant is proceeding in
accordance and in compliance with all provisions of such Development
Covenant applicable to the development project for which a permit is being
requested.

26.  Definition of CPIl As used in this Covenant, “CRheans the Consumer Price
Index for All Urban Consumers published by the Bur@f Labor Statistics of the United
States Department of Labor, Boston-Brockton-NasM#NH-ME-CT, All ltems (1982-84 =
100), or any successor index thereto, appropriaejysted and most recently published as of
the date of any determination hereunder. In thenethat the Consumer Price Index is
converted to a different standard reference basgh@rwise revised, the determination of
adjustments provided for herein shall be made withuse of such conversion factor, formula
or table for converting the Consumer Price Indexnay be published by the Bureau of Labor
Statistics or, if said Bureau shall not publish saene, then with the use of such conversion
factor, formula or table as may be published byntee Hall, Inc., or any other nationally
recognized publisher of similar statistical infottoa. If the Consumer Price Index ceases to
be published, and there is no successor theretb, @her index as the City and US2 shall
agree upon in writing shall be substituted for @@sumer Price Index.
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27. Development PhasindgNotwithstanding anything to the contrary in th& VA
or this Covenant, and subject to the MLDA, US2 bgragrees and covenants to the
following additional requirements: neither US2 ramy Parcel Developer (as defined in the
MLDA) will commence construction of any residenttalildings on any Disposition Parcel
except (i) the Project and (ii) the Warren Block ¢kefined in the MLDA) if the Warren
Block (or a portion thereof) will provide a portiai the affordable housing component of the
Project, until after US2 or a Parcel Developer taspleted construction of the office/lab
phase of the Project and commenced constructicanother commercial building on another
Disposition Parcel that is not a parcel describedohedule 1 to the MLDA as “Parcel
“NEW” — 35 Prospect Street,” “Parcel S - 237 Waghom Street,” “Parcel BB - 231
Washington Street,” and “Parcel H — 49-51 Allene8tr’_Each Parcel Developer shall agree
and covenant to diligently and continuously proseall of its construction contemplated
herein.

28. Neighborhood Park and Civic Space

(@) Following completion of the Neighborhood Park reqdiby Section 6.7.6.A.1.a
of the USOD Zoning, US2 shall convey in fee saidgNborhood Park (together with all
improvements thereon and an assignment of all ngetgin and equipment warranties, to the
extent assignable) to the City at no cost to thg. Grom and after the date of such
conveyance, the City shall have full ownership od aesponsibility for the Neighborhood
Park, including without limitation responsibilitpif repairs and maintenance thereof.

(b) Following completion of all development proposed Rarcels D1 and D2 and
the Civic Spaces to be provided on said parcelsyaunt to the USOD Zoning, US2 shall
convey such Civic Spaces (together with all improgats thereon and an assignment of all
construction and equipment warranties, to the éxssignable) in fee to the City at no cost
to the City subject to reserved easements forahlewing purposes on such terms and
conditions to be mutually agreed upon by the psitiewriting: (1) maintenance and repair by
US2 or its designee of such Civic Spaces, (2) obiy US2 or its designee over
programming within such Civic Spaces, subject teig of any applicable licenses or
permits, and (3) provision of seating and outdquace accessory to adjacent retail uses as
determined by US2 or its designee, subject to peadiany applicable licenses or permits.

29. City Requirementslf after the date of the Coordinated Developnieiain
Special Permit, the City Requirements applicablartg portion of the Project or Future Phase
result inara_materialincrease in costs as compared to the City Regeinésnin effect on the
date of the CDSP (an “Increased Obligat)pthen the parties agree to negotiate an
amendment to this covenant to reduce the amountshef contributions remaining to be paid
by US2 under this Covenant or, if applicable, tduee the purchase price of any City-owned
Disposition Parcels, to account for the Increasetigation. “City Requirementsmeans the
provisions of those articles and sections of themm&wille Zoning Ordinance referenced in
Sections 6.7.5.C.7(a) and (b) of the USOD Zoningliegble to the Project and Future Phases
(or in each case, any provisions enacted as aitutiost thereof). Any amendments
negotiated by the parties pursuant to this pardgPfshall not be deemed a material change
and shall not be subject to the requirements aligraph 30.
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30. Amendment. Except as otherwise provided herein,naaterial changes to the
terms and conditions of this Covenant shall befah in writing and shall not be binding
upon the parties until it has been approved by wbtine Board of Aldermen, and executed

by the Mayor.
[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, US2 and the City have executed Covenant under seal
as of the day and year first above written.

CITY:
CITY OF SOMERVILLE

By:
Joseph A. Curtatone, Mayor

Approved as to form:

By:
Francis X. Wright, Jr., City Solicitor

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.

On this __ day of , 2017, beforepersonally appeared the above-
named Joseph A. Curtatone, as Mayor of the Citgamerville, who proved to me through
satisfactory evidence of identification, which was , to be
the person whose name is signed on the precedstgiment, and acknowledged to me that
such person signed said instrument voluntarily iferstated purpose as his/her free act and
deed in such capacity.

Notary Public:
My commission expires:

[Signature-Page—Development-Covenant]
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usSz

UNION SQUARE STATION
ASSOCIATES LLC

By:
Name: Gregory M. Karczewski
Title: President

COMMONWEALTH OF MASSACHUSETTS
Suffolk, ss.

On this __ day of , 2017, beforepersonally appeared the above-
named Gregory M. Karczewski, the President of UnBguare Station Associates LLC, a
Delaware limited liability company, who proved toenthrough satisfactory evidence of
identification, which was , to be the person whose name
is signed on the preceding instrument, and ackrogyelé to me that such person signed said
instrument voluntarily for its stated purpose astier free act and deed in such capacity.

Notary Public:
My commission expires:

[Signature-Page—Development-Covenant]
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EXHIBIT A

PROPERTY DESCRIPTION

Block D-2 (D-2 Block)

Parcel G - 42
Prospect Street

This parcel is currently owned by the City of Sowilés pursuant to
eminent domain Taking in fee simple for layout ¢&at8 Highway dated
February 11, 1981 and recorded with the Registigank 14224, Page
180.

Parcel J — Vacan
Lot at corner of
Somerville Ave
& Prospect Stree

t The City of Somerville has owned this parcel siatéeast 1874. NOTE
According to recorded plans and atlases, the exanmgnunable to
determine how the City acquired title.

Parcel A — 4
Milk Place

This parcel is currently owned by the Somervilled®eslopment
Authority pursuant to Order of Taking in fee simjlg eminent domain
for Urban Renewal Plan dated May 29, 2013 and dszbwith the
Registry in Book 61890, Page 47.

Parcel B — 20-22
Prospect Street

This parcel is currently owned by the Somervilled®elopment
Authority pursuant to a Deed dated February 282280d recorded with
the Registry in Book 34934, Page 102.

Parcel C — 26
Prospect Street

This parcel is currently owned by the Somervilled®eslopment
Authority pursuant to Order of Taking in fee simjpl eminent domain
for Urban Renewal Plan dated May 29, 2013 and dszbwith the
Registry in Book 61890, Page 47.

Parcel D — 27
Bennett Street

This parcel is currently owned by the Somervilled®eslopment
Authority pursuant to Order of Taking in fee simjpl eminent domain
for Urban Renewal Plan dated May 29, 2013 and dstbwith the
Registry in Book 61890, Page 47.

Parcel E — 30
Prospect Street

This parcel is currently owned by the Somervilled®eslopment
Authority pursuant to Order of Taking in fee simjpl eminent domain
for Urban Renewal Plan dated May 29, 2013 and dstbwith the
Registry in Book 61890, Page 47.

Parcel F — 40-44
Bennett Street

This parcel is currently owned by the Somervilled®eslopment
Authority pursuant to Order of Taking in fee simjlg eminent domain
for Urban Renewal Plan dated May 29, 2013 and dszbwith the
Registry in Book 61890, Page 47.

Parcel H — 49-51

This parcel is currently owned by the Somervilled®eslopment

Allen Street Authority pursuant to Order of Taking in fee simjpl eminent domain
for Urban Renewal Plan dated May 29, 2013 and dszbwith the
Registry in Book 61890, Page 47.

Parcel | — 258 This parcel is currently owned by the Somervilled®eslopment

Somerville Authority pursuant to a Deed dated May 3, 2012 modrded with the
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Avenue

Registry in Book 59656, Page 226.

Parcel EE — 50
Prospect Street

This parcel is currently owned by the Somervilled®elopment
Authority pursuant to Order of Taking in fee simjplg eminent domain
for Urban Renewal Plan dated May 29, 2013 and dszbwith the
Registry in Book 61890, Page 47.
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EXHIBIT B

USOD ZONING

[ATTACHED]
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EXHIBIT C

RECOMMENDATIONS OF CITY DIRECTOR OF PLANNING & ZONI NG

The covenant is based upon the expectation of &ppad the proposed Union Square zoning
ordinance, as introduced at the March 7, 2017 pui#aring, subject to the following:

1. Increase open space requirements with revisiorisllasvs:

At full build out of development subject to a Comated Development Plan
Special Permit (CDSP), at least twenty-five perd@b6) of the land area of a
development site, excluding alleys and land ocaipie the MBTA'’s Union
Square Green Line Station, must be improved aevisl

* At least seventy percent (70%) must be providethenform of two or
more civic spaces of differing types, sizes, armiiions; including at least
one (1) neighborhood park and one (1) plaza.

* Up to thirty percent (30%) may be provided in tbheri of public realm
improvements within the land area of the Union 3¢gu@verlay District
boundaries.

To offset the impact on planned development frootaasing the above percentage
from previous zoning proposals, the maximum helghit of the Mid-Rise

Podium Tower building type (excluding any bonugistfor affordable 3-

bedroom units) is increased to twenty-four (24Yyis&

2. Clarify how a “hypothetical” lot line works suchaha building that crosses a hypothetical
lot line, as already defined in the zoning, carrdsgewed for building code as necessary,
while still ensuring each building is reviewed ahesigned as two buildings for zoning
purposes. To address this issue, buildings onresilde of a hypothetical lot line will

have:

Separate principal entrances with separate addrésseach building.

Separate lobbies with separate mailboxes for upgmey residential uses.
Separate stairwells and means of circulation fqrenstory uses (although access
requirements only need to be met for the combinecttsire)

Hallways on either side may align and connect, extttijo any fire or building code
requirements.

No commercial spaces, dwelling units (includingcbaies), rooming units, or
rooms, that cross the hypothetical lot line.

For structured parking, parking spaces and drigeegimay cross the hypothetical
lot line and ramps/separate means of vehicularsacaee not required on both
sides.

3. Establish a use exemption for the General Buildypg as follows: Any General
Building on a corner lot in the Mid-Rise 4 or MidgRe 5 districts may be designed
according to the standards of the Apartment Bugdiype along the secondary frontage in
the following circumstances:

The corner lot has a secondary front lot line awee hundred and fifty (150) feet
in width; and
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e The building has ground story commercial spacegtbe primary frontage and
for at least the first sixty (60) feet of the sedary frontage, measured from the
intersection of the front lot lines.

4. Add the following: “The Planning Board shall establin its Decision criteria and
procedures for applicants to provide support férastructure, community impact
mitigation and the extension of the MBTA’s Greeme.r’

5. Add the following: “The Planning Board may appraveéCoordinated Development Plan
Special Permit only upon making a finding that ghevisions of 6.7.6 have been met.”

6. Allow access for loading / parking for D6 (off afitage that is not on Somerville
Avenue).

7. Remove remaining references to ‘pedestrian cirmriagpace’ from building form
standards.

8. Remove the statement about '14 additional floorsif the point tower height standard.

9. Add “Floor Plate” to 6.7.10.A.5.a (thereby allowing to 5% additional floor area to a
point tower by Special Permit).

10.Replace “subject to any height restrictions foutsgwhere in this Section” with “subject
to the contextual massing and design requiremdnés7al0.G.1".

11.Clarify the boundary of the overlay district withnzap that is inclusive of all of the land
currently shown on the “Underlying Zoning DistriChanges” map (which are inclusive of
all the lots in the overlay as well as all the adjat right of ways).

12.Correct the incomplete sentence in 6.7.10.A.2.
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EXHIBIT D

SUPPLEMENTAL ZONING PROVISIONS

Exhibit D: Zoning Edits to Address Vested Rights and Future Zoning Amendments

5.8.1 C:
Remove the current purpose statement for CDSP and replace with this:
A. To allow for the review of a multi-lot development proposal that:
1. establishes general development phasing parameters;
2. provides analysis of impacts related to the build out of all phases; and
3. identifies subsequent development review necessary as multi-phased development proceeds across the various
lots.

B. To allow for the submittal of a plan illustrating a vision for future development across multiple sites, without requiring
detailed site plans or architectural and engineering drawings for thoroughfares, civic spaces, and buildings that can
be approved separately, at a later date, in subsequent Design & Site Plan Review applications as project phases and
individual lots are built out.

C. To authorize applicants subject to an approved CDSP to move forward with subsequent development review required
elsewhere in this Ordinance.

Add 6.7.5.C.7 (renumber subsequent sections):
7. Vested Rights
a.  Amendments to the Somerville Zoning Ordinance are not applicable to development subject to a previously
approved Coordinated Development Plan Special Permit, except for the following:
I Article 13: Inclusionary Housing
il.  Article 15: Linkage
i, Outdoor lighting/dark sky regulations
b. Amendments to Section 6.7 Union Square Overlay District are not applicable to development subject to a
previously approved Coordinated Development Special Permit, except for the following:
i.  Section 6.7.14 Mobility Management
il.  Sustainability-provisionsfor buildingsineluding-§Section 6.7.10.G.4 Environmental Performance-and

iii.  Section 6.7.10.l.. Sustainable development

Amend 6.7.5.D.4.b and 6.7.5.D.6.a.i.(a):
Limit language permitting residential SP granted at the same time as CDSP to projects to be built in early phase
(D2 and D7 residential only, based upon limits on pursuing other residential at this time):
The following Special Permits required elsewhere in this Section may be simultaneously requested as

part of a Coordinated Development Special Permit application:

Payment in lieu of Civic Space (§6.7.6.A.3)

The siting and orientation of Civic Spaces (§6.7.9.B.2)

The size of a proposed Dog Park (§6.7.9.B.1)

Residential principal uses (§6.7.11.A.1)

Amend 6.7.6.D.3:
Remove language that vests rights in inclusionary housing and linkage that becomes unnecessary due to changes
above:

Except as noted in §6.7.6.C and §6.7.6.D and subject to §6.7.5.C.7, development subject to an
approved Coordinated Development Special Permit must comply with the provisions of Article 13:

Inclusionary Housing and Article 15: Linkage.-in-effect-as-of the-date-of the-approved- COORDINATED
DEVELOPMENT RLAN.
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